
UNITED STATES 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549 


DIVISION OF 
CORPORATION FINANCE 

January 22, 2014 

Kenneth H. Yi 
Google Inc. 
kyi@google.com 

Re: 	 Google Inc. 

Incoming letter dated December 30, 2013 


Dear Mr. Yi: 

This is in response to your letter dated December 30, 2013 concerning the 
shareholder proposal submitted to Google by James McRitchie and Myra K. Young. 
Copies of all ofthe correspondence on which this response is based will be made 
available on our website at http://www .sec.gov/divisions/cm:pfmlcf-noaction/14a-8.shtml. 
For your reference, a brief discussion ofthe Division's informal procedures regarding 
shareholder proposals is also available at the same website address. 

Sincerely, 

Matt S. McNair 
Special Counsel 

Enclosure 

cc: 	 John Chevedden 

***FISMA & OMB Memorandum M-07-16*** 

http://www
mailto:kyi@google.com


January 22,2014 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Google Inc. 
Incoming letter dated December 30, 2013 

The proposal requests that the board initiate the appropriate process to amend the 
company's articles of incorporation and/or bylaws to provide that director nominees shall 
be elected by the affirmative vote ofthe majority ofvotes cast at an annual meeting of 
shareholders, with a plurality vote standard retained for contested director elections. 

There appears to be some basis for your view that Google may exclude the 
proposal under rule 14a-8(i)(11). We note that the proposal is substantially duplicative of 
a previously submitted proposal that will be included in Google's 2014 proxy materials. 
Accordingly, we will not recommend enforcement action to the Commission ifGoogle 
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(l1 ). In reaching 
this position, we have not found it necessary to address the alternative basis for omission 
upon which Google relies. 

Sincerely, 

Adam F. Turk 
Attorney-Adviser 



DIVISION OF CORPORATiON FINANCE 

INFORMAL PROCEDURES REGARDING S~HOLDE.R PROPOSALS. 


~e Divisio.n of Corporation Finance believes that its responsibility wi~ respect to 
matters arising under Rule l4a-8fl7 CFR 240.14a~8], as with other matters under the proxy 
.~les, is to ·a~d.those ~ho inust comply with the rule by offering infonnal advice and suggestions 
and 'to determine, initially, whether or n<?t it may be appropriate in a particular matter to_ 
recQnunend enforcement action to the Commission. In connection with a shareholder proposal 
~der Rule . .l4a-8, the Division's.staffconsider5 th~ iriform~tion ~ished·to it·by the Company 
in support ofits intention tQ exclude .the proposals fro~ the Company's proxy materials, a<; well 
as any inform~tion furnished by the proponent or·the proponent's. representative. 

. Although Rule l4a-8(k) does not require any comm~cations from Shareholders to the 
C~nuillssion's ~the staff will always. consider information concerning alleged violations of 
the· statutes a~inistered by the· Commission, including argument as to whether or noractivities 
propos~ to be.taken ·would be violative·ofthe·statute or nile inyolved. The receipt by the staff 
ofsuch information; however, should not be construed as changing the staff's informal · 
procedureS and-·proxy reyiew into a formal or adversary procedure. 

It is important to note that the staffs and.Commissio~'s no-action responses to 
RUle 14~8G)submissions reflect only infortt1al views. The d~terminations·reached in these no­
action l~tters do not ~d cannot adjudicate the ~erits ofa company's position with respe~t to the 
prop~sal. Only acourt such a5 a U.S. District Court.can decide whethe~.a company i~ obligated 

.. to includ~ shareholder.proposals in its proxy materials~ Accordingly a discre.tionacy . 
. determitlation not to reconunend or take· Commission enforcement action, does not ·pr~clude a 

proponent, or any shareholder of fl-company, from pursuing any rights be or sh~ may have against 
the company in court, should the manag~ment omit the proposal from.the company's.proxy 
·materi~d. 



1600 Amphitheatre Parkway Tel: 650.253.0000 
Mountain View, California 94043 www.google.com 

Decetnber 30, 2013 

Via Electrollic Mail 

U.S. Securit~es and Exchange Commission 

Division of Corporation Finance 

Office ofChief Counsel 

100 F Street, N .E. 

Washington, D.C. 20549 

shareholdelpl·oposals@sec.gov 

Re:. Google file. - Stockllolder Proposal Sllblllittefl by Ja111es McRitcllie alit/ My1·a K. Yo1111g 

Dear Sir or Madam: 

In accordance with Rule 14a-8G) under the Securities Exchange Act of 1934, ~s amended 
(the "Exchange Act"), Google Inc., a Delaware corporation (the "Company"), hereby gives 
notice of the C01npany's intention to omit fi·om its proxy statement (the "2014 Proxy 
Statement") for its 2014 annual meeting of stockholders a stockholder proposal (the 
''McRitchie/Y oung Proposar') submitted by Jantes McRitchie and Myra K. Young (together, 
the "Proponent"). Pursuant to StaffLegal Bulletin No. 14D (November 7, 2008), this letter and 
its exhibits are being subn1itted via entail to shareholderproposals@sec.gov. A copy ofthis 
letter and its exhibits will also be sent to the Proponent. 

The Company requests confitmation that the staffof the Division of Corporation Finance 
(the "Staff') of the Securities and Exchange Commission (the "Commission") will not 
recommend any enforcement action if the Company, in reliance on Rule 14a-8(i)(11) under the 
Exchange Act, omits the McRitchie/Young Proposal from the 2014 Proxy Statement on the 
grouni:ls that the McRitchie/Yaung Proposal deals with substantially the same subject matter as 
another proposal that the Company intends to include in its 2014 Proxy Statement. 

The Company expects to file its definitive 2014 Proxy Statement with the Commission 
on or about March 24,2014, and this letter is being filed with the Conunission more than 80 
Ct}lendar days before such date in accordance with Rule 14a-8G). This letter constitutes the 
Company's staten1ent ofthe reasons it deetns the omission of the McRitchie/Yaung Proposal 
from the 2014 Proxy Statement to be proper. 

I. The Proposals and the Timing of Receipt of Such Proposals 

On Decetnber 13,2013, Mr. Jolm Chevedden, on behalf of James McRitchie and Myra 
K. Young, en1ailed to the Contpany the McRitchie/Young Proposal, which was received via 
email on December 13, 2013 at 5:46 p.tu. (Pacific). A copy of (i) the relevant con·espondence 
with the Proponent, and (ii) the McRitchie/Young Proposal, together with the Proponent's 
suppol'ting statement, is attached hereto as Exhibit A. Under the McRitchie/Young Proposal, the 
stockholders of the Company would request that the board ofdirectors initiate the appropriate 

mailto:shareholderproposals@sec.gov
mailto:shareholdelpl�oposals@sec.gov
http:www.google.com


Secut·ities and Exchange Commission 
Re: Google Inc. - Stockholder Proposal Submitted by 

McRitchie/Yaung 
December 30, 2013 
Page2 

process to amend the Company's governance documents to provide that director nominees be 
elected by the affirmative vote of the majority of votes cast at the atmual meeting of 
stockholders, with a plurality vote standard retained for contested director elections. 

The McRitchie/Young Proposal is substantially duplicative ofa stockholder proposal 
submitted by Kansas City Firefighters' Pension System, received via email on December 13, 
2013 at 3:38p.m. (Pacific) (the "Prior Proposal"), which the Company intends to include in its 
2014 Proxy Statement. A copy of the relevant correspondence and the Prior Proposal is attached 
hereto as Exhibit B. 

II. 	 The McRitchie/Y oung Pa·oposal was Received by the Company after the Prior 
Proposal 

Rule 14a-8(e)(2) under the Exchange Act provides that a company must receive a 
stockholder proposal at its principal executive offices not less than 1 ~0 calendar days before the 
date ofthe company's proxy statement released to stockholders in connection with the previous 
year's annual meeting. The Company believes that the date a proposal is "received" by a 
company is the date the proposal is successfully delivered to and received by a company at its 
principal executive offices. The Company did not receive the McRitchie/Young Proposal until 
after the Prior Proposal. 

III. 	 Basis for Exclusion - Rule 14a-8(i)(ll) 

The McRitchie/Young Proposal reads as follows: 

4*- Directors to be Elected by Majority Vote 

Resolved: Shareholders hereby request that our Board ofDirectors initiate the 
appropriate process to amend our Company's articles of incorporation and/or bylaws to 
provide that director nominees shall be elected by the affirmative vote of the majority of 
votes cast at an annual meeting ofshareholders, with a plurality vote standard retained for 
contested director elections, that is, when the number ofdirector nominees exceeds the 
number of board seats. 

The Prior Proposal reads as follows: · 

RESOLVED: That the shareholders of Google Inc. (or the "Company") hereby request 
that the Board of Directors initiate the appropriate process to amend the Company's 
governance documents (cet·tificate of incorporation or bylaws) to provide that director 
nominees shall be elected by the affirmative vote of the majority ofvotes cast at an 
annual meeting ofshareholders, with a plurality vote standard retained for contested 
director elections, that is, when the number ofdirector nominees exceeds the number of 
board seats. 



Securities and Exchange Conunission 
Re: Google Inc. - Stockholder Proposal Submitted by 

McRitchie/Young 
Dece1nber 30, 2013 
Page3 

Rule 14a-8(i)(ll) permits the Company to exclude a stockholder proposal from its proxy 
materials if the proposal "substantially duplicates another proposal previously submitted to the 
company by another proponent that will be included in the company's proxy tnaterials for the 
same meeting." Rule 14a-8(i)(ll) does not require that a proposal be identical to a previously 
submitted proposal for it to be excluded. instead, the Staffhas focused on whether the later 
proposal has the same principal thrust or focus as the earlie1· proposal. See, e.g., Caterpillar Inc. 
(March 25, 2013) (proposal requesting review ofhuman rights policies substantially duplicative 
ofa previously submitted proposal to be included in the company's proxy materials); Time 
Warner Inc. (March 2, 2006) (proposal requesting a change in the governing documents ofthe 
corporation to require that the chairman of the board be m1 independent director substantially 
duplicative ofa previously submitted proposal requesting the adoption of a policy requiring the 
chairman to be independent ''whenever possible"); Paychex Inc. (July 18, 2005) (proposal 
relating to tnajority voting for directors substantially duplicative ofa prior proposal to be 
included in the company's proxy materials). 

In each of these cases, the Staffagreed that both proposals were substantially identical for 
purposes of Rule 14a-8(i)(ll) in their principal thrust and focus, and therefore the later proposal 
could be excluded ifthe earlier proposal was included in the company's proxy materials. 
Similarly, the McRitchie/Young Proposal only differs very slightly from the language in the 
Prior Proposal. Since the Company intends to include the Prior Proposal in its 2014 Proxy 
Statement, the Company believes that it may exclude the McRitchie/Young Proposal. 

IV. Conclusion 

Based on the foregoing, the Company respectfully requests that the Staff confirm that it 
will not recommend enforcement action if the Company omits the McRitchie/Young Proposal 
from its 2014 Proxy Statement. 



Securities and Exchange Conuuission 
Re: Google lnc. - Stockholder Proposal Submitted by 

McRitchie/Yaung 
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Ifyou have any questions or require any additional information, please do not hesitate to 
calltne at(650) 214-5324. Ifthe Staffis unable to agree with our conclusions without additional 
information or discussions, we respectfully request the opportunity to confer with members of 
the Staff prior to issuance ofany written response to this letter. 

Sincerely, 

Kenneth H. Yi 
Corporate Counsel and Assistant Secretary 
GOOGLEINC. 

Enclosures 

cc: 	 James McRitchie and Myra K. Young 
John Chevedden 



Exhibit A 


McRitcbie/Young Corl'espondence and Proposal· 




[Securities] Rule 14a-8 Proposal (GOOG)" 

***FISMA & OMB Memorandum M-07-16*** 

To: Katherine Stephens <securities@google.com> 

Dear Ms. Stephens, 

Please sec the attached Rule 14a-8 Proposal. 

Sincerely, 

John Chevedden 


You received this message because you are subscribed to the "Securities" Google Group, \1silthis group at 
http://groups.google.com/a/google.com/group/securities?hl=en 

To post to this group , send email to securities@google.com 

To unsubscribe from this group, send email to securilies+unsubscribe@google.com 

~ CCE00007. pdf 
396K 

mailto:securilies+unsubscribe@google.com
mailto:securities@google.com
http://groups.google.com/a/google.com/group/securities?hl=en
mailto:securities@google.com


James McRitchie & Myra K. Young 

***FISMA & OMB Memorandum M-07-16*** 

Mr. Brie E. Sclunidl, Chainnan of the Board 
Googlc Inc. (0000) 
1600 Amphitheatre Pkwy 
Mountain View CA 94043 
Phone: 650 623-4000 
Fax: 650 253-0001 Fax: (650) 618-1806 

Dear Mr. Schmidt, 

We bold stock because we believe tho company has unrealized potenUal. Some ofthis unreali7.cd 
potential can be unlocked by making our corporate governance more competitive and such 
change.CJ will bo abnost cost-ftcc. 

Our prOJlOsal is for the next annual shareholder meeting. We wlll meet Rule 14a-8 requirements 
including the continuous ownership of the required stock value until after the date oftbc 
respective shareholder meeting. Our submitted fonnat, widl the shareholder-supplied emphasis, 
is intended to be used for definitive proxy publication. This is our proxy for John Chevedden 
and/or his designee to forward this Rule 14o-8 proposal to the company a11d to act on our behalf 
regarding this Rule 14a-8 proposal, and/or modification ofit, for the forthcoming shareltolder 
meeting before, during and after tho forthcoming shareholder meeting. Please direct all future 
commwtications re2ardinll mv rule 14a-8 nmnosal lo John Chcveddcn 

***FISMA & OMB Memorandum M-07-16*** '8)at: 
***FISMA & OMB Memorandum M-07-16*** 

to facilitate prompt and verUiablo communications. Please identify this proposal ns our proposal 
exclusively. 

This letter does not cover proposals that arc not rule 14a-8 proposals. This letter does not grant 
the power to vote. Your consideration and the consideration ofthe Board of Directors is 
appreciated in support of the long-tenn perfonnaoce ofour company. Please aclatowledge 
rcceiptofourproposalpromptlybycma¥-~MA & OMB Memorandum M-07-16*** 

Sincerely. 

12111120130, tt\l\Q-ul<: .·· \.._...; 
James McRitchie Date 
Publisher of the Cotpomte OovemtUlce sUe at Coq>Gov.net since 1995 

12111/2013 

Dato 

co: Nidhl Shah <nidbishah@googlc.com> 
Sccudtics and Corporate Governance Counsel 
PH: 650-253-1035 
FX: 650.887-2552 

• 

mailto:nidbishah@googlc.com
http:Coq>Gov.net
http:change.CJ
http:unreali7.cd


[0000: Rule 14a-8 Proposal, Deccmbc1· 13, 2013] 
4" 7'" Directors to be Elected by Majority Vote 

Resolved: Shareholders hereby request that our Board ofDirectors initiate the appropriate 
process to amend our Company's articles ofincorporation and/or bylaws to provide that director 
nominees shall be elected by lhe affirmative vote of the majority ofvotes cast at an annu~l 
meeting ofshareholders, with a plurality vote standard retained for contested director elections, 
that is, when tbe mm1ber of director nominees exceeds the number ofboard seats. 

In order to provide shareholders a meaningful role in director elections, our Company's current 
director election standard should be chunged from a plurality vote standard to a majority vote 
standard. The majority vote standard is the most appropriate voting standard for director 
elections where only board nominated candidates are on the ballot. It will establish achallenging 
vote standard for board nominees, and will improve the performance of individual directors and 
the entire board. Under our Company's current voting system, a nominee for the board can be 
elected with as little as a single ye.~J-vote, because ''withheld11 votes have no legal effect. A 
majority vote standard would require that a nominee receive a majority ofthe votes cast in order 
to be elected. 

In response to strong shareholder support a substantial number ofour nation's leading companies 
have adopted a majority vote standard in company bylaws or arlicles of incorporation. In fact, 
more than 77% ofthe companies ln the S&P SOO have adopted majority voting for uncontested 
elections. Valley National Bnncorp adopted this proposal topic hi December 2013 in response t~ 
a shareholder proposal that was submitted just 2-months earJier. Our Company needs to join the 
growing list ofcompanies that have already adopted this standard. 

TI1is proposal should also be more favorubly evnluated due to our Company•s clearly improvable 
erivironmontal, social and corporate governance pcrformRnce as reported in 2013: 

GMI Ratings, on independent investment research finn, rated our company F for its board. There 
were 3 inside directors on our tO-member board.~ directors had 14 or more years long­
tenure wbich detracts from director independence: John Doerr on our executive pay committee, 
Ram Shriram on our audit committee·and Sergey Brin. In regard to executive pay there was $51 
million for Nikesh Arora and shareholders faced a potential 17% stock dilution. 

GMI said Oooglc had seen regulatory scrutiny for a variety ofhigh profile issues ~onceming its 
business practices. Chiefamong them were concerns over anti-competitive behavior, consumer 
privacy violations nttd tax avoidance. As Google replaced Microsoft as the big monopolistic 
threat, it seemed likely that regulators will attempt to chip away at its market dominance. Also a 
risk is the potential that a negative shift in public.opinion co\dd create more resistance against 
use ofits products. 

Returning to the core topic ofthis proposal from the context ofour clearly improvable corporate 
governance, please vote to protect shareholder value: 

DJreetors to be Electctl by Majority Vote-Yes on 4* 



Notes: 

James McRitchie and Myra K. Young ***FISMA & OMB Memorandum M-07-16*** sponsored 

this\proposal. 


Please note that the title ofthe proposal is pnrt of the proposal. 

If tho company thinks that any part ofthe above proposal, other than the first line in brackets, can 

be omitted ft·om proxy publication based on its own discretion, please obtain a written agreement 

from the pl'oponent. · 


*Number to be assigned by the company. 

Asterisk to be removed for publication. 


This proposal is believed to conform with StaffLegal Dullelin No. 14B (CF}, September 15, 

2004 including (emphasis added): 


Accordingly, going forward, we believe that It would not be appropriate for 
companies to exclude supporting statement language and/or an entire proposal in 
reliance on rule 14a·8(1)(3) In the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
• the company objects to factual assertions because those assertions may be 
interpreted by shareholders fn a manner that Is unfavorable to the company, Its 
directors, or Its officers; and/or 
• the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not 
identified specifically as such. . 

We believe that It Is appropriate underrule 14a·8 for companies to address 
these objectlont~ln their statements C!f opposition. 

See also: Sun.Microsystcms, Inc. (July 21, 2005). 

Stock will be held until after the mmual meeting and the proposal will be presented at th~ amtual 

meeting. Please acknowledge this proposal promptly bf*Cql~UJIA & OMB Memorandum M-07-16*** 




Valentina Mar~Julis <valya(f~googlo .Gam> 

[Securities] Rule 14a-8 Proposal (GOOG)'' 


Va lentlna Margulis <valya@google.com> Tue, Dec 17, 2013 at 10:48AM 
To: ***FISMA & OMB Memorandum M-07-16*** 
Cc: Securities <securities@google.com> 

Dear Mr. Chevedden, 

This is to acknowledge the receipt of stockholder proposal for inclusion in our proxy statement for 2014 Annual 
Meeting of Stockholders sponsored by James McRitchie and Myra K. Young - Directors to be Elected by 
Majority Vote. 

Please pro\ide a proof of continuous stock ownership by Mr. McRitchie and Ms. Young at your earliest 
convenience. 

Thanks for your help. 

Best regards. 

Valentina Margulis 

(Quoted text hidden) 

Valentina Margulis 1Sr. Corporate Paralegal 1valya@google.com I 650-253-1767 

If you received this communication by mistake, please don•t forward It to anyone else (It may contain 
confidential or privileged Information), please erase all copies of it, including all attachments, and 

·please let the sender know it went to the wrong person. Thanks. 

mailto:valya@google.com
mailto:securities@google.com
mailto:valya@google.com


Valentina Ma r~Julis <valya@~JOOHIP. .com> 

Rule 14a·8 Proposal (GOOG) bib 


***FISMA & OMB Memorandum M-07-16*** ·lhu, Dec 19, 2013 at1:35 PM 
To: Valentina Margulis <valya@google.com> 
Cc: Katherine Stephens <securltles@google.com> 

Dear Ms. Margulis, . 

Attached is the rule 14a-8 proposal stock ownership verification. 

Please acknowledge receipt. · 

Sincerely, 

John Chevedden 


~ CCE00001.pdf 
c 95K . 

mailto:securltles@google.com
mailto:valya@google.com


mAmeritrade 

1211812013 

James Mcritchie 

***FISMA & OMB Memorandum M-07-16*** 

Re: Your TO Am8rilradel\~~- Memorandum M-07 -16*** 

Doar James Mcritchie, 

Thank you for allowing me to assist you today. As you requested, this letter serves as conflrmauon 
that James McRitchie and Muro 1t Young have continuously held 15 shares of Google lno (GOOG) 
stock llf~Of\cD~emolltil'&llnYlfiifelllnt1J January 24,2011. 

DTC number 0188 Is the clearing house number for TO Amerftrade. 

If we can be of any furthor asslatance, ploaselel us kitow. Just log In to your account and go to the 
Message Center to wrne us. You can also can Client Servfces at 800.669-3900. We'ro avallabfe 24 
hours a day, seven days aweek. 

Sfncarely, 

Hannah McNeal 
ResourcG Spectanst 
TO Ameritrade 

TIU fnfolma!ioo ls futnlshad as pall of o genot8llnfomlallon ltMce and TO Atnefllrado ehall nol bo liable for ont cfatnage8 
arlslng out of any InaccuracyIn lha lnbmallon. Bac:ooso lhls tlfotmatfon may dlfGt kom youtTD Ametlltado month~)' 
statemtm. you ~outd rely only on Die TD Amerlrado monlhl'f &&alement aa lho ofllc:laJ roconl ol yuur lD Amooltacle 
account. 

Martcet YCIIalllty, volnno, Mel ayatem avallebllly may <IGCay accouni8C081S and llacle extcUifons. 

TO Mleriltade, tnc.. momber FINRNSIPCINFA ( www Dnrq art~ W!Wt !!fQo.Qua www n!o M••AMtO). TD Amellttade Ia a 
llaclommkJolnlly owned bylD Amerilradu IP Company, InC. indlhoToronlo-Doninkln Bank. 02013 TD Amarlrade IP 
Company,lnc. AI Jfg1!ts reserved. Used vdlh pernUslon. • 

TDA &380 L09/13 

200 S. INoe. Avo, \WIVI,tdanterilrncfe.('.ORIOmaha, tlE 6816-1 



Exhibit;B 


Correspondence and Pl'ior Proposal 




Valentina Margulis <vnlyn@google.com> 

[Securities] [Google Corporate Secretary) Shareholder Proposal 

Rick Boersma <Rick.Boersma@kcmo.org> Thu, Dec 12, 2013 at 11:06 AM 

To: 11 COrporatesecretary@google.com" <corporatesecretary@google.com> 

Cc: "Greg Kinczewski \"Greg Kinczewski\" \"Greg Klnczewskl\" <kinczewskl@marcoconsulting.com> 

(klnczewskl@marcoconsulting.com)" <klnczewskl@marcoconsulting.com>, Claudiu Besoaga <cb73@ntrs.com>, 

"Maureen O'Brien (obrien@marcoconsulting.com)" <obrien@marcoconsulting.com> 


Attached please find a shareholder proposal, and related transmittal letter, submitted by the Kansas City 
Firefighters' Pension System. Please contact Greg Kinczewski of The Marco Consulting Group at 312-612­
8452 if you have any questions. 

Richard G. Boersma 

Retirement Systems Executive Officer 

816/513-1904 

You recelwd this message because you are subscribed to the Google Groups "Google Corporate Secretary" 
group. 

To unsubscribe from this group and stop receMng emalls from It, send an email to corporatesecretary+ 

unsubscribe@google.com. 

To post to this group. send email to corporatesecretary@google.com. 

Visit this group at http://groups.google.com/a/google.com/group/corporatesecretary/. 

For more options, \4sit https://groups.google.com/a/google.com/groups/opt_out. 


You recelwd this message because you are subscribed to the "Securities" Google Group, \tsit this group at 

http://groups.google.com/a/google.com/group/securities?hl=en 


To post to this group, send email to securities@google.com 

To unsubscribe from this group, send email to securities+unsubscribe@google.com 

mailto:securities+unsubscribe@google.com
mailto:securities@google.com
http://groups.google.com/a/google.com/group/securities?hl=en
https://groups.google.com/a/google.com/groups/opt_out
http://groups.google.com/a/google.com/group/corporatesecretary
mailto:corporatesecretary@google.com
mailto:unsubscribe@google.com
mailto:obrien@marcoconsulting.com
mailto:obrien@marcoconsulting.com
mailto:cb73@ntrs.com
mailto:klnczewskl@marcoconsulting.com
mailto:klnczewskl@marcoconsulting.com
mailto:kinczewskl@marcoconsulting.com
mailto:corporatesecretary@google.com
mailto:COrporatesecretary@google.com
mailto:Rick.Boersma@kcmo.org
mailto:vnlyn@google.com


Vnlcntina Mar~Julis <vnlyn@~joo~JIP. .com> 

[Securities] [Google Corporate Secretary] Shareholder Proposal 

Valentina Margulis <valya@google.com> Frl, Dec 13, 2013 at 3:37PM 

To: Rick Boersma <Rick.Boersma@kcmo.org> 

Cc: "Greg Kinczewski Greg Klnczewski Greg Kinczewskl <kinczewski@marcoconsulting.com> 

(klnczewski@marcoconsulting.comy- <kinczewskl@marcoconsultlng.com>, Claudlu Besoaga <cb73@ntrs.com>, 

"Maureen O'Brien ( obrlen@marcoconsultlng. com)" <obrien@marcoconsulting.com> 


Dear Mr. Boersma, 

Please kindly re-send your shareholder proposal. We haven't received the attachment. 

Thanks. 

Valentina Margulis 

Legal Specialist 

Google Inc. 

[Quoted text hidden) 


. Valentina Margulis ISr. Corporate Paralegal! varya@google.com f 650-253-1767 

If you received this communication by mistake, please don't forward It to anyone else (it may contain 

confidential or privileged Information), please erase all copies of It, including all attachments, and 

please let the sender know It went to the wrong person. Thanks. 


mailto:varya@google.com
mailto:obrien@marcoconsulting.com
mailto:cb73@ntrs.com
mailto:kinczewski@marcoconsulting.com
mailto:Rick.Boersma@kcmo.org
mailto:valya@google.com


Va le n ti na Mn rg uli :; <vll l yn@!JO c>~Ji c: . com> 

[Securities] [Google Corporate Secretary] Shareholder Proposal 

Greg Klnczewski <kinczewski@marcoconsultlng .com> Fri , Dec 13, 2013 at 3:38PM 

To: Rick Boersma <Rick.Boersma@kcmo.org >, "corporatesecretary@google.com" 

<corporatesecretary@google. com> 

Cc: Claudiu Besoaga <cb73@ntrs .com>, Maureen O'Brien <obrien@marcoconsulting.com> 


I just picked up a voice mail from M argu lis Val e nt at Google saying the proposal was not attached to the 

cover letter. I am attaching a copy now. 


Rick-can you please send a reply t o all confirming that the attached is the proposal that was intended to 
accompany the Fund's cover letter? 

TilL Mi\llCO Greg A . Kinczewski
CONSULT ING 

Vice Fresidenl/ General Counsel 

550 W Washing to n Blvd, Suite 900 

Olicago, IL 60661-2703 

T: (312) 612-8452 

F: (312) 575-9840 

kinczow ski@mar coconsulting.com 

G HOUP 

The information contai ned in this message is intended only for the recipient, and n--ay be a confidentia l a ttorney-client corrrn.mication or 

may otherwise be priv ileged and con fid ential and protec ted from d isclosure. If the reader of this message is not the intended r ecipient, 

or an employee or agent responsible for delivering this ITlilssage to the intended recipient, please be awar e that any dissenination or 

copy ing of this connunicalion is s trictly prohibited. ryou have received this comrunication in error, p lease irrrrediately notify us by 

replying to the message a nd deleting it from your corrp uter. 1l1e Werco Consulting Group reserves the right, s ubjec t to app&cable local 

law, to rroni tor and review the content of any elec tronic message or inforn--elion sent to o r from Werco Cons ulting Group employee e· 

mail addr esses without inforning the sender or recipient of the message. 

From: Rick Boersma [mai lto: Rick.Boersma@kcmo.org] 
Sent: Thursday, December 12, 2013 1: 06PM 
To: corporatesecret ary@google.com 
Cc: Greg Kinczewski; Claudiu Besoaga; Maureen O'Brien 
Subject: Shareholder Proposal 

mailto:ary@google.com
mailto:Rick.Boersma@kcmo.org
http:coconsulting.com
mailto:obrien@marcoconsulting.com
mailto:corporatesecretary@google.com
mailto:Rick.Boersma@kcmo.org


(Quoted text hidden) 

[Quoted text hidden] 
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RESOLVED: That the shareholders of Google Inc. (or the "Cotnpany") 
hereby request that the Board of Directors initiate the appropriate process to 
amend the Company's governance documents (certificate of incorporation or 
bylaws) to provide that director nominees shall be elected by the affinnative 
vote ofthe majority of votes cast at an annualtneeting of shareholders, with a 
plurality vote standard retained for contested director elections, that is, when 
the number ofdirector nominees exceeds the number of board seats. 

SUPPORTING STATEMENT: In order to provide shareholders a 
meaningful role in director elections, Google should use a majority vote 
standard for the election of directors. A majority vote standard would require 
that a nominee receive a tnajority of the votes cast in order to be elected. This 
standard is particularly well-suited for the vast majority of director elections 
in which only board nominated candidates are on the ballot. We believe that a 
majority vote standard in board elections would establish a challenging vote 
standard for board nominees and improve the performance of individual 
directors and entire boards. 

Under the Company's current standard the ten persons receiving the highest 
number of affirmative votes are elected but this is not an effective measure 
when there are only ten nominees. Under this standard, a nominee for the 
board can be elected with as little as a single affirmative vote, even if a 
substantial majority ofthe votes cast are "withheld" from the nominee. 

An increasing number of companies, including Amazon.com, Microsoft, and 
Yahoo! have adopted a majority vote standard for director elections. These 
compat;ties also have policies that require resignation if nominees fail to win a 
majority ofvotes in favor. 

We believe that a post-election director resignation policy without a majority 
vote standard in company bylaws or articles is an inadequate reform. The 
critical first step in establishing a meaningful majority vote policy is the 
adoption of a majority vote standard. With a majority vote standard in place, 
the board can then consider action on developing post-election procedures to 
address the status of directors that fail to win election. A majority vote 
standard combined with a post-election director resignation policy would 
establish a tneaningful right for shareholders to elect directors, and reserve for 
the board an important post-election role in determining the continued status 
ofan unelected director. 
We urge shareholders to vote FOR this proposal. 

http:Amazon.com


Va IH ntitHt Margulis <vnlya((~~JOO~fiH .~~om> 

[Securities] [Google Corporate S.ecretary] Shareholder Proposal 


Rick Boersma <Rick.Boersma@kcmo.org> Sun, Dec 15, 2013 at 7:01AM 

To: Greg Klnczewskl <klnczewski@marcoconsultlng.com>, ucorporatesecretary@google.com11 


<corporatesecretary@google.com> 

Cc: Claudiu Besoaga <cb73@ntrs.com>, Maureen O'Brien <obrien@marcoconsulting.com> 


Greg- yes, that is the attachment which was inadvertently omitted from my submission on 12/12/13. 

Sorry about that foul-up. 

Rick Boersma 

Reti_rement Systems Executive Officer 

816/513-1904 


From: Greg Kinczewski 
Sent: Saturday, December 14, 2013 4:29PM 
To: Rick Boersma; corporatesecretary@google.com 
Cc: Claudiu Besoaga; Maureen O'Brien 
Subject: RE: Shareholder Proposal 
[Quoted text hidden] 

[Quoted text hidden) 
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• Northern 'Irust 

December 13, 2013 

BY OVERNIGHT DELIVERY AND EMAIL 

corooratesecretarv@google.com 


Google Inc. 

Attn: Corporate Secretary, David C. Drummond 

1600 Amphitheatre Parkway 

Mountain VIew, California 94043 


Re: The Firefighters' Pension System of the City of Kansas City, Missouri, Trust 

Dear Mr. Drummond: 

As custodian of The Firefighters' Pension System of the City of Kansas City, M ssourl, 
Trust , we are writing to report that as of the close of business December 12, 2 13 the 
Fund held 1,874.00 shares of Google Inc. (..Company") stock in our account at he 
Northern Trust Company and registered In Its nominee name of Cede & Co. T e Fund 
has held in excess of $2,000 worth of shares in your Company continuously si 
December 11,2012. 

If there are any other questions or concerns regarding this matter, please feel 
contact me at 312-557-4049. 

Sincerely, /"':\ IJ ,/ 
l_/(..r't.-·v\..l___.--. 

Claudiu Besoaga 

Account Manager 

The Northern Trust Com any 


ce 

mailto:corooratesecretarv@google.com



